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Securities and Exchange Commission
Division of Corporate Finance

450 Fifth Street

Washington, DC 20549

United States of America P @CESSED

Attn : International Corporate Finance

Ladies and Gentlemen

RE: C.P.POKPHAND CO. LTD. RULE 12G3-2(b)
EXEMPTION FILE NO. 82-3260

Pursuant to Rule 12g3-2(b)(1)(iii) under the United States Securities Exchange Act of 1934,
as amended (the “Exchange Act”), and on behalf of C.P. Pokphand Co. Ltd. (the “Company”),
enclosed is the document described on Annex A hereto for your attention.

This document supplements the information previously provided with respect to the
Company’s request for exemption under Rule 12g3-2(b), which was established on March 16,
1992.

This information is being furnished with the understanding that such information and
documents will not be deemed “filed” with the SEC or otherwise subject to the liabilities of
Section 18 of the Exchange Act, and that neither this letter nor the furnishing of such
documents and information shall constitute an admission for any purpose that this Company
is subject to the Exchange Act.

Please do not hesitate to contact the undersigned at (852) 2520 1602 in Hong Kong if you

have any questions.

21ST FLOOR, FAR EAST FINANCE CENTRE, 16 HARCOURT ROAD, HONG KONG




Please acknowledge receipt of this letter and the enclosed materials by date stamping the
enclosed receipt copy of this letter (without Annex A) and returning it to the undersigned at
C.P. Pokphand Co. Ltd., 21st Floor, Far East Finance Centre, 16 Harcourt Road, Hong Kong
in the enclosed self-addressed envelope.

Thank you for your attention to this matter.

Yours faithfully
For and on behalf of
C.P. POKPHAND CO. LTD.

Emily Y M Choi
Company Secretary

Encl

c.c. Mr Bryan Ho - The Bank of New York (w/o encl) (via fax no. 1 212 571 3050)
Ms Kammy Yuen - The Bank of New York, Hong Kong Branch (w/o encl)
(via fax no. 2877 0863)




File No. 82-3260

Annex A to Letter to the SEC
dated 29th March, 2004 of
C.P. Pokphand Co. Ltd.

The document checked below is being furnished to the SEC to supplement information
provided with respect to the Company’s request for exemption under Rule 12g3-2(b), which
exemption was established on March 16, 1992,

Description of Document

1. Document : Press Announcement relating to Discloseable and Connected
Transactions — Disposal of Shares in Companies Listed on the
Jakarta Stock Exchange
Date : March 26 , 2004

Source of requirement : The Listing Rules Governing the Listing of Securities on
' The Stock Exchange of Hong Kong Limited




The Standard , Monday, March 29, 2004

The Stock Exchange of Hong Kong Limited takes no responsibility for the conlents of this announcement, mukes no represeniation as to its accuracy vr completeness and expressly disciaims any liability
whatsoever for any loss howsaever arising from or in reliance upnn the whole ar anpy pari.of the contents of his announcemenr.

C.P. POKPHAND CO. LTD.

, {Incarporated in Bermuda with fimited fighility)
{Stack code: 43}

DISCLOSEABLE AND CONNECTED TRANSACTIONS

DISPOSAL OF SHARES IN
COMPANIES LISTED ON THE JAKARTA STOCK EXCHANGE

‘The board of dircctors of the Company announces that on 26th March, 2004, Share Sale and Purchase Agreements were entered into by CDL and/or EDL (both of which are indirect wholly-owned
subsidiaries of the Compunyl. Pursuant to the Share Sale and Purchase Agrecments, CDL and EDL have conditionally agreed io dispose of all of their respective shareholdings in SHS andfor CP
Prima (o the respective Purchasers. SHS and CP Prima are Indonesian cotmpanies whose shares are listed on the Jskarta Stock Exchange.

The Disposals constitsie discloseable transactions for the Company under the Listing Rules. As at the date of thix announcement, Mr. Sumet Jiaravanan, an excculive Direcior, also has substuntin}
sharcholdings in each of SHS and CP Prima. Accordingly, the Oisposals afso constitute connecled transactions for the Company under Rufe t4.23(1)(h) of the Listing Rules and require approval by
the Sharcholders at a special general weeling of the Company under Rule 14.26 of the Listing Rules,

A circular containing particulars of the Share Sale and Purchase Agreements, a letter from the independent financial adviser comaining its advice 10 the independent Board Committee, the recommendation
of the Independent Board Commitice (o the Sharcholders, together with o notice to convene the Special General Meeting to apptove the Share Sale and Purchase Agreements and (he lransaclions
contemplated thereunder, will be despatehed to the Shareholders as soon #s practicable.

A. DISPOSALS C. LISTING RULES IMPLICATIONS OF THE DISPOSALS
SHARE SALE AND PURCHASE AGREEMENTS DATED 26TH MARCH, 2004 The Disposals constitute disclosenble transactions for the Company under the Listing Rules. As
Partics at the date of this announcement, Mr. Sumet Jiaravanon, an exccutive Direclor, dlso has substantial
(1) CDL (s selier) . sharcholdings in each of SHS and CP Prima. Accordingly, the Disposals also constitute connected
a T transactions for the Company under Rule 14.23(1)th) of the Listing Rules and require approval
(1) EDL tas selier) by the Sharchoiders at u special general meeting of the Company under Rule {4.26 of the Listin
13) Purchasers (as purchasers) - the Purchasers are Independent Third Parties Rulea. y § 8 pany che ng

Assels to be disposed of
As at the date of this apnouncement, CDL is beneficially interesied in 59.256,832 shares in CP
Prime (representing approximately 5.74% of its issued share capital} and 40,800,000 shares in

The sharcholding interests of Mr. Sumet Jiaravanon, an executive Director. in cuch of SHb and
CP Prima as at the datc of this aanouncement dre as folows:

SHS (representing approximately 19.74% of its issued share capital} whilst EDL is beaelicially company Shareholding percentage
interested in 13,888.000 shares in CP Prima (representing approximately 1.35% of its issucd share SHS approximately 70.26%
capital), CP Prima approximately 55.95%
Pursuant to the Share Sate and Purchase Agrecmeats, each of CDL and EDL has conditionally Siace nonc of the Shareholders is interested in the Disposals, none of them will be eequired
agreed to seli all their respective shareholdings in SHS and/or CP Prima (o the respective 10 abstain from voting in relation 10 the resolution to be proposed at the Special General Meeting.
Purchasers. The [ndependent Board Commiltee will be appointed to advise the Sharcholders as 1o whether
The Safe Shares under the Disposafs represent the Group's entire interest in each of CP Prima the terms of the Share Sale and Purchase Agreements are in the interests of the Company .n"d
and SHS. Upon completion of the Disposals. the Group will have no lurther inlerest in CP Prima are fair and reasonable so far as the Shareholders are concerned. An independem financial adviser
and SHS. i : i will be appointed to advisc the lndependent Board Commitiee regarding the Share Sale and

Purchase Agreements and the respective transactions centemplated thereunder.
D. GENERAL
5\ A AR : h - A cireolar comtaining particulars of the Share Sale sad Purchase Agreemeats, a letter from the
[ i;i;’n&z)f"’??s%z’; )g"",‘s”;%)“" ageregate consideration for the Sale Shates of USS4.803.484 independent financial adviser containing its advice to the Indepondent Board Committee, the
pp - s sl recammendation of the independent Board Commiltee to the Sharcholders, together with a notice
The consideration for each SHS Share of USS$0.0777 (approximately HK$0.60606) rcpresents a to copvene the Special General Meeting 1o approve the Share Sale and Purchase Agreemenis and
discount of approximately 55.42% to the closing price of US$0.17429 (approximately HK$1.35946) ihe transactions contemplated thereunder, will he despalched to the Shareholders as soun as
per SHS Sharce as quoted on the Jakaria Stock Exchange on J0th December, 2003 (being the practicable.
last trading of the SHS Shares on the Jakarta Stock Exchange). The SHS Shares are rarely traded Definitions
on the Jakarta Stock Exchange. Over the fast 90 trading days of the Sokarta Stock Exchange, “associate(s)” has the meaning ascribed to it under the Listing Rules
SHS Shares were only traded on | day and the total volume traded was only 1.500 shares. éDL' " c Devel ) s Limited . \ed in the British
. . B ) auseway Developments Limited, a company incorporated in the Britis
The consideration for each CP Peima Share of US$0.02233 (approximately HKS$0.174174) represents Virgin ,g,and, wipm Vimited lability anﬂ v«"hich‘isp ;,r:,l indircet wholly-
(i) a discoum of approximately 37.0% to the closing price of US$0.03547 (approximately owned subsidiary of the Company
HK$0.276666) per CP Prima Share as queted on the Jakarta Stock Exchange on 9th March, 2004 y

The consideration reccivable hy (he Group for the disposal of the Sule Shares is US$G.0777
tapproximately HKS0.60006) per each SHS Share and US$0.02231 (approximately HK$0.174174)

(being the last trading of the CP Prima Shares on the Jakarta Stock Exchange); and (i} a discount “Company C.P. Pokphand Co. Ltd.. an exempted company incorporated in Bermuda
of approximatety 3%.4% to the average closing price of US30.03682 (approximatety HK$0.2872) with limited liability whosc shares are listed on the Main Board of
per CP Prima Share as quoted on the Jakarta Stock Exchange for the 30 trading days up to the Hong Kong Stock Exchange

and inciuding 23th March, 2004 on which such shares were nctually traded on the Jakarta Stock “CP Prima” P.T. Central Proteinaprima, a2 company incorporated in Indonesin whoge
Ehl‘Chlu"Sc”;OThus arcdinfrcq?cn,: lrjndkings :)SI CI; PErimn Shares on the Jakarta Stock Exchange. ?vcr shares are listed on the Jakarta Stock Exchoange

the last 30 tradin ays of the Jakarta Sioc xchange, CP Prima Shares were only traded on " : - f :

11 days and the %o«al)volum: traded was“only 710.5300 «hares. i’ gp P"mf Share(s) the Zham(” " C: P(r;ma

The total consideration of US$4,803.484 (approsimately HK$37,467,175.20) for the Disposals was w ?rcc\orsh the .n:clors of the Company . )
determined following commercial negotiations between the Company and the Purchasers after taking Disposals the disposals by CDL and/or EDL 10 the respective Purchasers of their
into accoumt the market value of SHS Shares and CP Prima Shares as stated above and the respective shareholdings in SHS andfor CP Prima pursuant (o the lerms
relative iliguidity of such shares on the open market on the Jakarta Stock Exchange. of the relevant Share Sate and Purchase Agreement

Conditions precedent “EDL” Everwell Developments _I.imil;d‘.u' company incorporated i'n the British
Completion is conditional upon, among other things, approval being obtained from the Sharehoiders Virgin Islands with limited liability and which is an indireet wholly-
approving the Share Sale and Purchase Agreements and the transactions contemplated thereunder. . owned subsidiary (?[ the C'OY"F_“"Y

Completion of each of the Disposals under the respective Share Sale and Purchase Agreements Group the Company and uf suhsvd.mncs' )

is interconditional on the completion of all the other Disposals under the other Share Sale and “Hong Kong” (he Hong Kong Special Administrative Region of the People’s Republic
Purchase Agrecments, of China

SHS and CP Prima "Hong Kung Stock The Stock Exchange of Hong Kong Limited

Each of SHS and CP Prima is a company incorporated in Indonesia whose shares are listed on Exchange”

the Jakarta Stock Exchange. SHS is engaged in an integrated agri-business operstion with its core “independent Board the independent  board committee of 1he Company
business in the import and distribwiion of a comprehensive range of animal health products which Commiuec™ comprising Mr. Bodiman Elkana ond Mr. Cheung Koon Yuer, Peler,
include medicines, vuccines, antibiotics, vitamins, distnlcctants and feed additives which are used independent non-cxceutive Directors, which will be appointed by the
in Indonesia's agri-business and aguaculture industries. CP' Prima is engaged in the manufucturing board of Directors for the purpose of advising Shareholders in relation
of shrimp (eed and operation of the vestically integrated mass shrimp production. It is also to the Share Sale and Purchase Agreements and the transaclions
tnvolved in agri-business operalion such as the mnnufnctunng of poultry and fish feeds and the contemplated thereunder

breeding of pouliry and day-old-chick, CP Prima is an associated company of SHS, which is “ i ; i f Vsl . .
bcne{icigaﬂ)‘ i‘;ncrcs)(cd in approximately 36.55% of the issved share capglalyof CP Prima. Both Irl;di‘pc'l:d:)nl Third ‘F-?:pl%“d::z‘m ;h”d :’h”‘g,“csl) Whh°, (m‘/dr‘c‘.\‘nol “’g“e"'.cd]
of CP Prima and SHS hove been accounted for in the Group's financial statements es short term artytles - s pany or the directors. chiel executive or substantia

shareholders of the Compary or any of its subsidiarics or any of their

investments. respective associates
The audited coasolidated net profit of each of SHS and CP Prima before and after taxalion, “Listing Rules” the Rules Governing the Listing of Securilies on the Hong Kong Stock
extraordinary items and minority interests for the two years ended 3ist December, 2001 and 3lst ) Exchange
December. 2002 and the avdited consolidated nel tangible asset value of each of SHS and CP . "
Prima as at 31st December, 2002 are set out below: Purchasers the five purchasers under the Share Sale and Purchase Agreements who
" as 8t Mt are private investors and Independent Third Parties
001 1002 December, 2002 “Sale Shares™ 40,800,000 shares in SHS, representing approximately 19.74% of the
Profit Profit Profit Profit Nel total issued shares in SHS and 73,144,832 shares in CP Prima,
. i i 7.09% of the totaf issued shares in CP
before after before alter tangible representing approximately
tax tox tax tax asset vlue Prima
s e Py “Share Sale and the ftive share sale and purchase agreements entered
HS ”L“i: :iz::s: Ziggi 7:;3 5:;%2 2;;32 .,9\78&7 Purchase Agreements” into “between CDL and/or EOL and the respec(iveEPurchusers dated 26th
CP Prima USS milkion 1935 164 5751 37_"2 .éé.il March, 2094 refating to the Disposals and “Share Sale and Purchase
. (HKS willion 150.89 2837 44861 289.50 469,81 i\gzsng::s refers to either of the relevant Share Sale and Purchase
Note: The figures refating 1o the audiled consolidated net profit and audited consolidated nct asset volue of “ "
cach of SHS and CP Prima bove begn canvected (ram Rupiah it US Doftars based on ihe exehange Sharcholders shareholders of the Company
ratc as al 15t December, 2001 or 3ist December. 2002 (os the case may be) “SHS" P.T. Surya Hidup Satwa, a company incorporated in indonesia whose
B. REASONS FOR THE DISPOSALS shares ote listed on the Jakarta Stock Exchange
The Group is principally engaged in the irading of agriculiural prodwcts, Feedmill and pouliry “SHS Share(s)” the share(s) in SHS

operations, the production and sale of motorcycles and sccessories for automotives and propeny

and investment holding. “Special General Meeting” the special general meeting of the Company to be heid 1o consider

and, if thought fit, approve the Share Sole and Purchase Agreements
As previously disclosed in the anncuncements issued by the Company in connection with the and the respective transactions contemplated thereunder
Graup's debt restructuring arrangements, the Group is reguired to make scheduled distributions . . - : i . P
; f Pt : Jegpe > ! subst I d has s 5
to its creditors to reduce its indebtedness and such distributions are to be funded by various substantial shareholder as the meaning ascribed to it under the Listing Rules

means including cashflows from aperations and procceds from asset disposals. The Disposals will “HKS” Hong Kong dollars, the lawtul currency of Hong Keng

form part of the overall asset disposal program contemplated under the Group's debt restruciuring “Rupiah” tndonesian Rupiah, the tawful currency of Indonesia
arrangements. “USs” United States doffars. the lawful currency of the United States
After deducting the expenses comprising professional fees amounting to approximately US$80.000 g per cent

(approximately HK$624,000). the estimated net procecds of the Disposals of US$4,723.484 B .

fapproximately HK$36.843.175) will be uscd for reducing the Group's debis. : By Otder of the Board

Dhapin Chearavanont

Assuming the market valvue of each of SHS and CP Prima remains unchanged from 31st December, Chairman and Chief Executive Officer

2003 up 10 completion of the Disposals and on the basis that the net proceeds from the Disposals

will be US$4.723,484 (approximately HKS$36,843,175). the Directors expect to record in Hs Hang Kong, 26th March, 2004
accounts a loss of approximately US$4,501.516 (approximately HK$35,111,825) arising from the Note: For the purpose of this announcement, the following cxchunge ruiex have been used for conversion inte the
Disposals. N relevant cucrency for indication only: USSt = HK37.80; USS! = Repish 8,176

e




